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Exhibit 3.1
CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION
OF
SERVICENOW, INC.
ServiceNow, Inc. (the “Corporation”), a corporation organized and existing under and by virtue of the provisions of the General Corporation Law of the
State of Delaware (the “General Corporation Law”) does hereby certify as follows:
FIRST: The name of this corporation is ServiceNow, Inc. This corporation was originally incorporated pursuant to the General Corporation Law on
February 16, 2012.
SECOND: The following amendment to the Corporation’s Restated Certificate of Incorporation has been duly adopted in accordance with the provisions
of Section 242 of the General Corporation Law:
1.

Article VI, Section 3 of the Restated Certificate of Incorporation is amended to read in its entirety as follows:
3. Board. Subject to the rights of the holders of any series of Preferred Stock to elect additional directors under specified circumstances, prior
to the 2021 annual meeting of stockholders, the directors shall be divided, with respect to the time for which they severally hold office, into
three classes, with the term of office of one class expiring each year. Commencing with the 2021 annual meeting of stockholders, directors
elected to succeed those directors whose terms then expire shall be elected for a term of office to expire at the next annual meeting of
stockholders after their election. Notwithstanding anything to the contrary in the foregoing provisions of this Article VI, Section 3, each
director shall hold office until such director’s successor is elected and qualified, or until such director’s earlier death, resignation or removal.

2.

Article VI, Section 4 of the Restated Certificate of Incorporation is amended to read in its entirety as follows:
4. Term and Removal. Each director shall hold office until such director’s successor is elected and qualified, or until such director’s earlier
death, resignation or removal. Any director may resign at any time upon notice to the Corporation given in writing or by any electronic
transmission permitted by the Bylaws. Subject to the rights of the holders of any series of Preferred Stock, except as otherwise provided by
law, each director serving in a class of directors for a term expiring at the third annual meeting of stockholders following the election of such
class may be removed from the Board only for cause by the affirmative vote of the holders of a majority of the voting power of the then
outstanding shares of capital stock of the Corporation then entitled to vote at an election of directors voting together as a single class, and all
other directors may be removed from the Board with or without cause by the affirmative vote of the holders of a majority of the voting
power of the then outstanding shares of capital stock of the Corporation then entitled to vote at an election of directors voting together as a
single class.

3.

Article VI, Section 5 of the Restated Certificate of Incorporation is amended to read in its entirety as follows:
5. Vacancies. Subject to the rights of the holders of any series of Preferred Stock, any vacancy occurring in the Board for any cause, and any
newly created directorship resulting from any increase in the authorized number of directors, shall, unless (a) the Board determines by
resolution that any

such vacancies or newly created directorships shall be filled by the stockholders or (b) as otherwise provided by law, be filled only by the
affirmative vote of a majority of the directors then in office, although less than a quorum, or by a sole remaining director, and not by the
stockholders. Any director elected in accordance with the preceding sentence shall, if elected to fill a vacancy not created by a newly created
directorship, be elected to serve for the remainder of the term of the director being replaced or until such director’s earlier death, resignation
or removal. Any director elected to fill a vacancy created by a newly created directorship shall hold office for a term expiring at the next
annual meeting of stockholders or until such director’s earlier death, resignation or removal. No decrease in the authorized number of
directors shall shorten the term of any incumbent director.

IN WITNESS WHEREOF, said corporation has caused this Certificate of Amendment to be signed by its duly authorized officer this 17th day of June,
2020 and the foregoing facts stated herein are true and correct.

SERVICENOW, INC.

By: /s/ William R. McDermott
William R. McDermott,
President and Chief Executive Officer

